


Business Issue

Hydro One

Powerstream

Horizon Utilities

Veridian

Employee Issues

Base Offer
Closing Adjustments

Legal conditions precedent
IFRS compliance
Due diligence
Shareholder Agreement
Share Purchase Agreement
Reps and warranties
Outstanding litigation
Approvals
Mearie claims
Normal operations

Financial conditions precedent
Regulatory liabilities
Rate base requirement
Working capital
Pension / OPEB liabilities
Assets
Mearie obligations
Water liabilities

Future rates of Collus

Participation in future growth

Exit strategy

Shared services / relationships

Collus Solutions

Transaction Costs

Other matters
Community Support

With no major change in FS

Required - to be negotiated
Required - to be negotiated
Customary items

No outstanding litigation

Town approval, Hydro One Board
Not assuming pre-closing claims
No material change in business

Unencumbered at Closing
No Mearie obligations
Not accepted

Keep rates as low as possible

No harmonization of rates/separate company
2013 rate filing at maximum allowable

return on equity

Assist in organic growth of Collus
Sitent on approach to participating in
future LDC acquisitions

Right of first refusal to Hydro One

Each party pays own

Satisfactory due diligence
Required - to be negotiated
Required - to be negotiated
Customary items

Town approval, Powerstream Board

Keep rates as low as possible
No harmonization of rates as Collus will be a
separate company

Assist in organic growth of Collus
Silent on approach to participating in
future LDC acquisitions

Liquidity rights to be negotiated and
inctuded in Shareholders Agreement

- o . P & Y U

Satisfactory due diligence/ mgmt discussions
Required - to be negotiated
Required - to be negotiated

Town approval, Horizon Board

Keep rates as low as possible

Seek increased investment value for
shareholders

Horizon has Jow OMA costs per customer;
However, no rate harmonization of rates as
Collus will be a separate company

Silent

Right of first refusal to both Parties
Other liguidity clauses to be negotiated

"resumably no change to Collus employees
‘ollus Solutions employees TBD

“losing NBV not less than Dec 31, 2010 NBV

Satisfactory due diligence
Required - to be negotiated
Required - to be negotiated

Town approval, Veridian Board

No material change in business

Keep rates as low as possible

Need to create a Return on Equity Policy

to optimize shareholder returns

No harmonization of rates/separate company

Silent

Liquidity rights to be negotiated and
included in Shareholders Agreement
Right of first refusal to both Parties
Also include a shot-gun provision and
a piggy-back provision

"o be determined
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Collus Power Corp. _ Schedule 1
Proforma Balance Sheet as at December 31, 2011
Non-IFRS Basis

(S 000's) Hydro One Proformas
Net Book
Value as at Revised
31-Dec Unassumed Balance
2010 Liabilities Recapitalization Sheet
ASSETS (Actual)
Current Assets
Cash S 2,9: - 1,090 3,640
Other current assets ' 8,5: - 8,029
11,4! - 1,090 11,669
Property, plant and equipment 12,7¢ - 13,007
Goodwill 25 - 277
Intangible - software 25 - 278
Future taxes recoverable 1t - 157
24,9: - 1,090 25,388

LIABILITIES AND SHAREHOLDER'S EQUITY
Current Liabilit

Accounts payable and accruals 7,38 - 6,634
Customer deposits, current 43 - 331
Income taxes payable - -
7,81 - - 6,965 18,146
Employee future benefit costs 30 - 308
Long-term net regulatory liabilities 1,41 - - 1,412
Proposed new financing 8,100 8,100
Note payable to Town of Collingwood 1,71 {1,710) -
Long-term debt - Ontario Infrastructure 2,90 - - 2,700
14,14 - 6,390 19,485
Shareholder's Equity S 10,78 - (5,300) 5,903
Town's net investment 12,913
NBV Rate Base
Debt 10,800 64.7% 60.3%
Equity 5,903 . 35.3% 39.7%
16,703 100.0% 100.0%
NBV Paid to Town
Shares {50%) Tt
Less: Allowance for regulatory liabilities @ $0 (*)
Less: Estimated NWC shortfall within $17.9 million rate base (55 (**)
Less: Unassumed liabilities -
5,602 11,088
Post-closing dividend (50% of $6.4 million) 3,200 3,200
Note payable 1,71
Cash proceeds 9,96.
Remaining shares (50%) 2,95. , - (*¥**)
Total proceeds 12,91

(*) Assumed deduction from share purchase price for 100% of estimated net regulatory liabilities at closing.

(**) Assumed deduction for 100% of estimated shortfall in net working capital at closing {within $17.9 million
rate base requirement). -

(***) Assumes FMV equals (closing NBV x 1.50 x 50% interest).
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Collus Power Corp.
Proforma Balance Sheet as at December 31, 2011
Non-{FRS Basis

(S 000's)
Net Book
Value as at
31-Dec
2010
ASSETS (Actual)
Current Assets
Cash 3 2,92
Other current assets 8,52
11,45
Property, plant and equipment 12,76
Goodwill 27
Intangible - software 27
Future taxes recoverable © 15
24,92
LIABILITIES AND SHAREHOLDER'S EQUITY
Current Liabilities
Accounts payable and accruals 7,38
Customer deposits, current 43
Income taxes payable
7,81
Employee future benefit costs 30
Long-term net regulatory liabilities 1,41
Proposed new financing .
Note payable to Town of Collingwood 1,71
Long-term debt - Ontario Infrastructure 2,90
14,14
Shareholder's Equity S 10,78

Town's net investment

Shares (50%)
Less: Unassumed liabilities

Pre-closing dividend {100%)
Note payable

Cash proceeds

Remaining shares {50%)

Total proceeds

Strictly Private and Confidential

PowerStream Proformas

Revised
Unassumed Balance
Liabilities Recapitalization Sheet
- 1,090 3,640
- 8,029
- 1,090 11,669
- 13,007
- 277
- 278
- 157
- 1,090 25,388
- 6,634
- 331
- - 6,965
- 308
- 1,412
8,100 8,100
(1,710) -
- - 2,700
- 6,390 19,485
- (5,300) 5,903
12,913
NBV Rate Base
Debt 10,800 64.7% 60.3%
Equity : 5,903 35.3% 39.7%
16,703 100.0% 100.0%
NBV Paid to Town
8,000
2,952 8,000
5,300 5,300
1,717 4 man
9,96
2,95. s
12,91

(*) $5.5 million dividend reduced by $200K for slight difference in estimated shortfall in net working

capital at closing.

(**) Assumes FMV equals (closing NBV x 1.50 x 50% interest).
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Collus Power Corp. Schedule 3
Proforma Balance Sheet as at December 31, 2011
Non-IFRS Basis

(S 000's) Horizon Utilities Proformas
Net Book Net Book
Value as at Value as at Revised
31-Dec 31-Dec Unassumed Balance
2010 2011 Liabilities Recapitalization Sheet
ASSETS (Actual) (Projected})
Current Assets
Cash S 2,92
Other current assets 8,521
11,45
Property, plant and equipment 12,76¢
Goodwill 27
Intangible - software 27!
Future taxes recoverable 15°
24,92

LIABILITIES AND SHAREHOLDER'S EQUITY
Current Liabilities

Accounts payable and accruals 7,38
Customer deposits, current 43:
Income taxes payable
7,81! 18,146
Employee future benefit costs 30!
Long-term net regulatory liabilities 1,41.
New financing
Note payable to Town of Collingwood 1,714
Long-term debt - Ontario Infrastructure 2,90
14,14!
Shareholder's Equity s 10,78,
Town's net investment 12,913
' NBV Rate Base
Debt 10,800 64.7% 60.3%
Equity 5,903 35.3% 39.7%
16,703 100.0% 100.0%
NBV Paid to Town
Shares {50%) Toree *)
Less: Unassumed liabilities
5,60
Post-closing dividend (50%. of $5.3 miilion) 2,65 {**)
Note payable 1,71
Cash proceeds 9,96
Remaining shares (50%) 2,950 [ (***)
Total proceeds 12,91:

{*) Represents the midpoint of the range of $6.5 million to $8.5 million.
{**) Assumed dividend from taking on increased leverage and paying a 50/50 dividend.
(***) Assumes FMV equals (closing NBV x 1.50 x 50% interest).
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Collus Power Corp.
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Schedule 4

Proforma Balance Sheet as at December 31, 2011

Non-IFRS Basis
{$ 000's)

ASSETS
Current Assets
Cash
QOther current assets

Property, plant and equipment
Goodwill

Intangible - software

Future taxes recoverable

LIABILITIES AND SHAREHOLDER'S EQUITY
Current Liabilities
Accounts payable and accruals
Customer deposits, current
Income taxes payable

Employee future benefit costs
Long-term net regulatory liabilities
Proposed new financing

Incremental leverage

Note payable to Town of Collingwood
Long-term debt - Ontario Infrastructure

Shareholder's Equity

Town's net investment

Veridian Proformas
Net Book Net Book
Value as at Value as at Revised
31-Dec 31-Dec Unassumed Balance
2010 2011 Liabilities Recapitalization Sheet
{Actual) (Projected)
$ 2,9: 1,090 3,640
8,5: - 8,029
11,48 1,090 11,669
12,7¢ - 13,007
27 - 277
23 - 278
1t - 157
24,9: 1,090 25,388
7.3¢ - 6,634
- 43 - 331
7,81 - 6,965 18,146
3¢
1,41
5,70
2,40
1,71 (1,71
2,9C
14,1¢ 6,39 e
S 10,7¢ {5,300) 5,903
12,913
NBV Rate Base
Debt 10,800 64.7% 60.3%
Equity 5,903 35.3% 39.7%
16,703 100.0% 100.0%
-NBV Paid to Town
Shares (50%) e
Less: Unassumed liabilities (*)
. 5,60. u,ouu
Proposed post-closing dividend 2,000 2,000 (**)
Incremental dividend 650 650 (**)
Note payable 1,71 oo
Cash proceeds 9,96
Remaining shares (50%) 2,95.. Ve (***)
Total proceeds 12,91

(*} The offer for shares was assumed to include all existing long-term liabilities.
(**) Additiona! borrowings of $2.4 million were assumed in order to eliminate the estimated
NWC shortfall of $1.1 million and to pay an additional dividend on a 50/50 basis.
The additional borrowings were assumed for a better comparison to the other proposals.
(*) Assumes FMV equals {closing NBV x 1.50 x 50% interest).
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